TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE: UCC Termination

CONVEYING PARTY DATA

Name H Formerly || Execution Date ” Entity Type
COAST BUSINESS CREDIT, A
DIVISION OF SOUTHERN 08/09/2006 CORPORATION: CALIFORNIA
PACIFIC BANK

RECEIVING PARTY DATA

IName: |IMAI SYSTEMS CORPORATION |
|Street Address:  |(9600 JERONIMO ROAD |
[City: |IRVINE |
|State/Country: |[CALIFORNIA |
|Posta| Code: ”92718 |
[Entity Type: ||CORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Registration Number: 1868055 HOTEL INFORMATION SYSTEMS
Registration Number: 1903407 PARAGON

Fax Number:

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

CORRESPONDENCE DATA

(212)446-4900

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

2129093078
susan.zablocki@kirkland.com
Susan Zablocki

Kirkland & Ellis LLP

601 Lexington Avenue

New York, NEW YORK 10022

ATTORNEY DOCKET NUMBER: 40106-9

NAME OF SUBMITTER:

Susan Zablocki

900145307
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Signature: /Isusan zablocki//

Date: 10/14/2009

Total Attachments: 25

source=DE SoS filings and UCC Termmination#page1.tif
source=DE SoS filings and UCC Termination#page?2.tif
source=DE SoS filings and UCC Termination#page3.tif
source=DE SoS filings and UCC Termination#page4.tif
source=DE SoS filings and UCC Termination#page5.tif
source=DE SoS filings and UCC Termination#page®.tif
source=DE SoS filings and UCC Termination#page?7 tif
source=DE SoS filings and UCC Termination#page8.tif
source=DE So8 filings and UCC Termination#page9.tif
source=DE SoS filings and UCC Termination#page10.tif
source=DE SoS filings and UCC Termination#page11.tif
source=DE SoS filings and UCC Termination#page12.tif
source=DE SoS filings and UCC Termination#page13.tif
source=DE SoS filings and UCC Temination#page14.tif
source=DE SoS filings and UCC Termination#page15.tif
source=DE SoS filings and UCC Termination#page 16.tif
source=DE SoS filings and UCC Temination#page17 tif
source=DE SoS filings and UCC Termination#page18.tif
source=DE SoS filings and UCC Termination#page19.tif
source=DE SoS filings and UCC Termination#page20.tif
source=DE SoS filings and UCC Termination#page21.tif
source=DE SoS filings and UCC Termination#page22.tif
source=DE SoS filings and UCC Termination#page23.tif
source=DE SoS filings and UCC Termination#page24 tif
source=DE SoS filings and UCC Termination#page25.tif
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS {front and back} CAREFULLY
A NAME & PHONE OF CONTALT AT FILER [optional]

DELAWARE DEPARTMENT OF STATE
U.C.C., FILING SECTION
FILED 11:28 AM 10/09-2002
INITIAL FILING NUM: 2255167 3
AMENDMENT  NUMBER: 0000000

SRV: DZ20625753

B. SEND ACKNOWLEDGMENT TO: (Name and Add:ess)

|_COAST BUSINESS CRED-T, A Division of —il
Southern Pacific Bank
12121 WILSHIRE BLVD., SUITE 1400

LOS ANGELES, CA 30025-117%4

I THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTORS EXACT FULL LEGAL NAME - insen anly cne debtor name (1a or 15} - do not sbarevinte or camb ne names
T2, ORGAMZATION'S NAME

HOTEL INFORMATION SYSTEMS, INC.
OR |75 TNBWIBUALS LAET VAME FIRST NAME MR B NAME SUFFIX
e, MAILING ADDIRFSS CiEY T STATE  |POSTAL CODE COUNTRY
9601 JERONIMO ROAD IRVIJE CA c2618 Usa
10 TAXD# SSNORFIN  |ADDLINFO RE [1s, TYPE OF ORGANIZATION 17 JURISDICTION OF ORGANIZATION Tg. ORGANIZATIONA_ 12 #. € any
OROANIZATION
DEETOR } CORFORATION {DELAWARE | 2856780 ﬂ;\;o}.ﬁ

2. ADDITIONAL DEBTGR'S EXACT FULL LEGAL NAME . insanl only gno debtar name 12a or 2b) -~ do net abbreviate or corrbine nzmes

2. URGANIZATION'S NAME

Qo
T

2b, INDIVIDUAL'S LAST NAMC

FRST NaVE

SO0 E NAME

SUFFIX

2c, MAILING ADDREBS

CITY

STAT:  [POSTA! CODE

COUNTRY

2d. TAXID#  S5N QR EIN

DEETOR

AT INFGRF |78, TYPE OF CROANIZATIGN
QACANIZATION

]

2 JURISDICTION OF GRGANIZATION

25. ORCANIZATIONAL 1 2, f any

|

[ Inone

19 SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNET of ASSIGNCR S/} - masit only gog secured paty nama (30 or 3o)

3a. DRGANIZATION'S NAME

COAST BUSINESS CREDIT,

A Division of Southeyn Pacific Bank

OR 3o, INDIMAGUALS LAST NAME FIRST NAVE MIDDLE NAME BUFFIX
3o. MAILING ADDRESS [=ig STA¥z  |POSTALCODE COUNTRY
12121 WILSHIRE BLVD., SUITE 1400 LOS ANGELES CA 90025 1174 usa

4 This FINANCING STATEMENT cuve's the lollowing collateral:

All of Dektor's personal property assets including, but not limited to, the items of

collateral described on Exhibit *A" attached hereto and ncorporated herein by this

reference.

THIS IS aN IN LIEU CONTINUATION FILING.

|FSSEFA ESSOR

CONSIGNEE/CONSIGNDR

BAILEE/AAILOR

SELLER/BUYER

or record] {or recordad) in the REAL
7 i Apnl:

8 OPTIONAL FILER REFEIENCE DATA

FLlLED W i’l’l—; :

STATE OF DELAWARE

AG. LIEN H\'ONvUCC FILNG

IT‘ RHCH REFO!

eCk 10
il | AROITIONAL EEE)

{5} on Lieblor{s}
guzoal

Aﬁ Debiors HDebloH E !Debmrz

Crealee From: UCC KWIK DOC Inc, P.0O. Box 3205, Palm Beach, FL 33480
FILING OFFICE COPY w NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV, (7/29/98}
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EXHIBIT A
TO FINANCING STATEMENT AND SECURITY AGREEMENT
ltem 4. {continued) Collateral Description:

This FINANCING STATEMENT and SECURITY AGREEMENT
covers, and _Hotel Information Systems, Inc.  ("Debtor") hereby grants Coast
Business Credit, a division of Southern Pacific Bank ("Secured Party”) a security
interest in, the following types of items of property, as collateral for the payment and
performance of all present and future indebtedness, liabilities, guarantees and
obligations of Debtor to Secured Party: All "Receivables”, "Inventory”, "Equipment”,
"General Intangibles", and "Deposit Accounts” ( as those terms are defined beiow),
and all money, and all property now or at any time in the future in Secured Party's
possession {including claims and credit balances), and all proceeds of any of the
foregoing (including proceeds of any insurance policies, proceeds of proceeds, and
claims against third parties), all products of any of the foregoing, and all books and
records related to any of the foregoing. Debtor agrees that said security interest
may be enforced by Secured Party in accordance with the terms and provisions of
all security and other agreements between Secured Party and Debtor, the
Catlifornia Uniform Commercial Code, or both {but this document shall be fully
effective as a security agreement, even if there is no other securily or other
agreement between Secured Party and Debtor).

For purposes of this Exhibit A, the following terms have the following
meanings:

"Deposit Account” has the meaning set forth in the California Uniform
Commercial Code in effect on the date hereof.

"Equipment” means all of the Debtor's present and hereaiter acquired
machinery, molds, machine tools, motors, furniture, equipment, furishings,
fixtures, trade fixtures, motor vehicles, tools, parts, dyes, jigs, goods and other
tangible personal property {other than Inventory) of every kind and description used
in Debtor's operations or owned by Debtor and any interest in any of the foregoing,
and all attachments, accessories, accessions, replacements, substitutions,
additions or impravements to any of the foregoing, wherever located.

*General Intangibles” means all general intangibles of Debtor,
whether now owned or hereafter created or acquired by Debtor, including, without
limitation, all choses in action, causes of action, corporate or other business
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records, Deposit Accounts, inventions, designs, drawings, blueprints, patents,
patent applications, trademarks and the goodwill of the business symbolized
thereby, names, trade names, trade secrets, goodwill, copyrights, registrations,
iicenses, franchises, customer lists, security and other deposits, rights in all
litigation presently or hereafter pending for any cause or claim (whether in contract,
tort or otherwise), and all judgments now or hereafter arising therefrom, all claims of
Debtor against Secured Party, rights to purchase or sell real or personal property,
rights as a licensor or licensee of any kind, royalties, telephone numbers,
proprietary information, purchase orders, and all insurance policies and claims
(including without limitation life insurance, key man insurance, credit insurance,
liability insurance, praperty insurance and other insurance), tax refunds and claims,
computer programs, discs, tapes and iape files, claims under guaranties, security
interests or other security held by or granted to Debtor, all rights to indemnification
and all ather intangible property of every kind and nature (other than Receivables).

"Inventory” means all of Debtor's now owned and hereafter acquired
goods, merchandise or other personal property, wherever located, to be furnished
under any contract of service or held for sale or lease {including without limitation all
raw materials, work in process, finished goods and goods in transit, and including
without limitation all farm products), and all maierials and supplies of every kind,
nature and description which are or might be used or consumed in Debtor's
business or used in connection with the manufacture, packing, shipping,
advertising, selling or finishing of such goods, merchandise or other personal
property, and all warehouse receipts, documents of title and other documents
representing any of the foregoing.

"Investment Property"” has the meaning set forth in the California
Commercial Code in effect on the date hereof.

"Receivables"” means all of Debtor's now owned and hereafter
acquired accounts {whether or not earned by performance), letters of credit,
contract rights, chattel paper, instruments, securilies, documents and ail other
forms of obligations at any time owing to Debtor, all guaranties and other security
therefor, all merchandise returned to or repossessed by Debtor and ali rights of
stoppage in transit and ail other rights or remedies of an unpaid vendor, lienor or
secured party.

Alf asset description. The Debtor acknowledges and agrees that, in

applying the law of any jurisdiction that at any time enacts all or substantially all of
the uniform provisions of revised Article 9 of the Uniform Commercial Code
approved by the American Law Instifute and the National Conference of

TRADEMARK
REEL: 004078 FRAME: 0291



Commissioners on Uniform State Laws and contained in the 1999 Official Text of
the Uniform Commercial Code (“Revised Aticle 8", the foregoing collateral
description covers all personal property assets of the Debtor.

Initial financing statement fo continue effectiveness of pre-effective-date financing
statements. The following information is provided so that, upon the effective date
of Revised Article 9 as applicable under the law of any relevant jurisdiction, this
financing statement may be effective to continue the financing statements (the “pre-
effective-date financing statements”) identified below:

1. The mailing address of the Debtor is

CA, 92618.

R

schedule below.
7. Each pre-effective-date financing statement remains effective.

9601 Jeronimo Rd.,

irvine,

The Debtor is an organization.
The Debtor’s type of organization is a corporation.

The Debtor's jurisdiction of organization is Delaware.

The Debtor's organizational identification number is 2856780.

The pre-effective-date financing statements are those identified on the

Schedule identifying pre-effective date financing statements. The following
schedule identifies each pre-effective-date financing statement:

Office in which
the pre-effective~
date financing

Date of filing of
the pre-effective-
date financing

i File number of

the pre-effective-
date financing

File number of
the most recent
continuation

statements is statements statements statement of the
filed pre-effective-date
financing
statements
State of California | April 24, 1998 9811760228
3
TRADEMARK
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DELAWARE DEPARTMENT OF STATE

UCC FINANCING STATEMENTAMENDMENT U.C.C. FILING SECTION
FOLLOW INSTRUCTIONS (front and back) CAREFULLY FILED 08:00 AM 04:5/2 ?/iog? 3

A. NAME & PHONE OF GONTAGT AT FILER foptional ﬁﬁéﬁgﬂg{gﬂfﬁfﬂg‘gﬁ ¢ ifigé A
' Deann Anderson (800} 247-4274 SRV 030428009

B. SEND ACKNOWLEDGMENT TO: {Name and Address)

[_FirstCity Servicing Corp.
Attn: Deann Anderson
P.O. Box 8216

|__Wac:o, Texas 76714-8216

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

= “

P - e T W T S T T Lt s e
1a. INITIAL FINANCING STATEMENT FIRE # b, This FINANCING STATEMENT AMENDMENT is
2255167 3 SRV:020625753 filed 10/9/02 ts bt forrecard] (o cecordied) in the
2, ERMINATION: Effectivenuss of th Financing Statarant identiiad zbove i tamrinated with reepett lo sacurity ineresi(a) of the Secured Party aulhoring s Termination Stalament,

|

CONTINUATION: Effecliveress of Ihe Finanting Statament identified abave with espect o securily infarestis} of the Secwurod Parly autherizing thls Contirustion Statenisn! is
continua for tha additional pered provided by sppiicable faw.

4{X}ASSIGNM ENT (full or peitial), Give name Lf essiyres initen 7a or 7D and atdress of assignes in item 7¢; and piso giva name of assignor n item 9,

5, AMENDMENT {PARTY 'NFORMATION): This Amendiurnt aHucls [:])eblor n.[I_ESecurBd Party of re%0rd, Check orly pne of these two boxes.
Alsc check pne of the follawing three boxes and provide appropriala information in iters & and/or 7,

CHANGE name andfor address: Give surrent tecord numme 11 ller Ba or 8b; 250 give new
name fif noma chenge) in e 7o or 7b and/or new address (if address chenge) in item 7¢.

6. CURRENT RECURD INFORMATION:
G, ORGANIZATICIN'G NAME

DELETE nama: (sve record name
e be Solated in tem Ba or &b,

ADD namu: Cornplata ftem 72 o 7b, and a!so
dem Tcr ako complate Rems 7¢-Tg {if cable]

OR

G, INDIDUAL'S LART NAME FIRST NAME FMIDDLE nAME SUFFIX

7. CHANGED {NEW} OR ARDED INFORMATION
Ta. ORGANIZATION'S NAME

WAMCO 31, Ltd.

OR

7h INDEIRLIAL'S | AST NAMF TRST MNAME MIDDEF NAME SHUFFIX
T MAH ING ADDRESS GITY STATE HODSTAL CODE COUNTRY
P.0C. Box 8218 Waco TX |76714-8216 |USA
7 TAXID# SSNOREIN [APDEINFCRE E?e. TYPE OF CRGANIZATFION 7. SURISDICTION C‘E DRGANIZATION g DREANIZATIONAL I ¥, Tany
DORGANIZATION
DEBTOR H NONE

8. AMENDMENT (COLLATERAL CHANGEY chack only pog box.
Describa cdlu!emlDdehisd or| added, o glve ertire]  Jrestated colffatersl descroption, or desciibe cofatsrsl Dssignad.

9. NAME oF SECURED PARTY of RECORD AUTHORIZING THIS AMENDMENT (iains of assignor, if 1 Is ah Assignmen). #f this Is an Amendment atthorized by a Debtor which
s colfateral of adas e aushorinng Oeblor, or it this Is o Terminglion authorizec by a Debloy, chesk hesef | and enter name of DEBTOR authorizing this Amendment.

Pa- ORGANGATIONSWAVEFederal Deposit Insurnace Corporation in its Capacity as Receiver of

fic Bank dba Coast Business Credit

FIRST NAME MIDDLE NAME SUEFIX

9k, INBVIDUAL'S LAST NAME

1N OFTIONAL FILER REFERENCE IATA

Hotel Information Systems Inc; 860010150 DE S0OS

FILING OFFICE COPY — NATIONAL UCC FINANCING STATEMENT AMENDMENT {FORM UGG3) {REV. 07/29/98)
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UCC FINANCING STATEMENTAMENDMENT

FOLLOW INSTRUCTIONS {front and back) CAREFULLY

A. NAME 8 PHONE OF CONTACT AT FILER [optional] DEIAWARE DEPARTMENT OF STATE
Angie Summe 800-247-4274 ext. 2883 U.C.C. FILING SECTION
6. sratg: ACKNoWLEDcaxENT TO: (Name and Address) FILED 08:30 AM 01/30/2004
INITIAL FILING NUM: 2255167 3
. ) . . 1 AMENDMENT  NUMBER: 4044597 5
FirstCity Servicing Corp. . SRV: 040068412

ATTN: Angie Summey
PO Box 8216
l_Wac:o, TX 76714-8216

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
b, ¥his FINAGCING STATEMENT AMENDMENT ks

- 1 be fiet o1 record| (or recorded) in the
2255167 3 SRV: 020825753  10/9/02 [ i oo
TERMINATION: Efferiivanass of tha Financlng Statement idaniified shove is terminated with raspect 1o secuiity intarest(s) of the Secured Parly authorizing this Termnipalion Slatement,

CONTINUATION: Effectiveness of the Flnsnsing Btatemen Identilled above with respect to secerily interestis) of the Secured Farty suthorizing lhis Confinuation Statermant is
conlinuad far the aditianal parind provicad by epplicatle law,

hesccrcmummemmenne
la, INCTEAL FINANGING STATEMENT FILE #

»

w

T.EASS!GNMENT Hull or parfaly: Ghre nemo of assignes i item 7a or Th ond addreas of assignea in tem 7. ond alse ve name of acaignor in #am @
5. AMENDMENT (PARTY INFORMATION), This Amandment affects | Pobtor m|_| Bacurad Party of recerd. Chack only ane of thess two boxas.
Alzo check png of the lofiowing three boxes and provide apprapriate information in items 6 and/or 7.
CHANGE name sndfor sddreas: Glve current racord mame in dom 8a or 61 blue give new DELETE name: Givo recerd name A0D name: Complila flem Ta or 70, ord plso
nzme 4F nama chanse) in dam 7a or 7b andlor new addmss (il addrass change) lnl_l.a_.m 7E. to be deleted in item 85 or 8b. itam Tc: also completa ems 7d-7g (f & bia).
6. CURRENT RECORD INFORMATION:
Ba. ORGANIZATION'S NAME

5. INDIVIDUAL'S LAST RAME FIRST NANE 1WDDLE NAME SUFFIX

7. CHANGED (NEW} OR ADDED INFORMATIQN:
Ta. ORGANIZATION'S NAME

WAMCO 32, Ltd.
OR b T ADUAT & ART HARE TETRST NAME MIB3E NAME BUEFIX
Tr VAN NG ADREEERR oy STATE {POSTAL CODE COUNTRY
P.O. Box 8216 Waco TX {76714-8216 [US
TG TAX\D & SSNOR BN [ADDLINFO RE {78, TYPE OF URGANIZATION T IURIS O G TION OF ORGANIZATION 75. ORGANZATICNAL IDZ, 1 a7y
ORGANIZATION
DESTOR i Elnows

B. AMENDMENT {COLLATERAL CHANGEY): theck only gnibox,
Describe coflateral Ddelcﬁed ot D added, or givo Dnlirunmlnted collatern} descrinticn. or dezcribe collaterst Dascignod.

0. NAME ofF SECURED PARTY nF RECORD AUTHORIZING TH!S AMENDMENT (nama of assignor, # this is an Assignment}. ¥ this s ar Amendment authosized by a Debtor which
adds collateral or adds the authoriring Dektor, o H this is a Termizalion authoilized by a Dablor, chack hers D and enter neme of DEBTOR authoszing this Amondment.

9a. DRGANIZATION'S NAME
WAMCO 31, Ltd.

ab. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFEX

[al

3

o
40 OPTIONAL FILER REFERENCE DATA

Hotel Information Systems, Inc. 870020150 DE 505

FILING OFFICE COPY - NATIONAL UCC FINANCING STATEMENT AMENDMENT (FORM UCC3) (REY. 07/29/98)
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—

I

UGG FINANCING STATEMENTAMENDMENT G FILING SECTION |
FOLLOW INSTRUCTIONS (frmtand;&::%:?REFﬁU-\’ FILED 08:00 AM 06/07/2006
A. NAME & PHONE OF CONTACT A optionsl] INITIAL FILING NUM: 2255167 3
| Emily White 800-247-4274 ext, 2879 AMENDMENT ~ NUMBER: 6198952 4
I 5END ACKNOWLEDGMENT TO: {Name and Address) SRV: 060555093
N |
FirstCity Servicing Corp.
ATTN: Emily White
PO Box 8216
I_Waco, TX 76714-8216 ]
THE ABOVE SPACE 1S FORFLING OFFICE USE ONLY

Sarmrewmmiain
12. INTIAL FINANGING QTATEMI—NT FRES

et ———————————— T p——r
1, This EINANCING STATEMENT a.:iamusm s
o be fiked Por racond] (o racorded) in the
22551 37 3 1 0‘(9,02 REAL ESTATE RECORDS.
IMATION: EMW:dhﬂmsm:mmmhmmbdwimmmmnnﬂmdmmm:mwn¥umw

CONTINUATION: Effectveness of the Finsncing Siatemant idantiied £hive with respact to securty intsresi(s} of the Secured Party suthorizing this Contintuation Stawmet s
aoTtinued (or e sdditional peried provided by wpphcable Jew.

4 SSIGNMENT (il or paniis): Give e f nesignee in Sot 75 or Th and ackdress of ssalgnen initen Te; and 8360 g nane of assigron in ftem 9.
5, AMENDMENT {PARTY INFORMATION]: THe Amencment affscin [ Euh’wf sxl ISewnd Party of mcord Chack cnly oo of thass hwo boses.

Also chech pin of tha foliowing threa DoxeEs wm-mmawmhnhmew«n

RCOPS DA ADD namp: Complats item 7u ot 7,
e £ha sm 7c, slno complata e 770 [ 903

% CURRENT RECORD INFORMATION:

e e St b

Ba. CRGANKATION'S NAME

e/

-]

Tb. MDIVIDUAL'S UAST NAME FIRSTHAME PIGGLE NAWE SAFFIX

R y—y—t
7. CHANGED {NEW} OR ADDED INFORMATION:

Ta GRGANIZATION'S NAME
OR I TRERVIDUALS LAST MANE RS NANE WIDDLE NANE U
76 MAILING ADDRESS (=114 STATE ]POSTAL LODE COUNTRY
Td. SAX D H SSNOREW Isgm NzFfa RE [7a.TYPELF ORGANEZATION 71, JURISDIGTKIN OF ORGANZATION 7. ORGANIZATIONAL 10 #. Hony
GAMZATION
DEBTOR I Im
B. AMENDMENT {COLLATERAL CHANGEY: check onky gag box
Dezeribo uiln!urnianhiud of Dnuded or glva anﬁmDrwntod collgeral descrption, of descrie coRm o fgnetl,

9. NAME oF SECURED PARTY oF RECORD AUTHORIZING THIG AMENDMENT narmo of agsigner, i tis s en Assignment). H s b an Amendment euthorized by o Deblor which
sdda colliteral or nddy the suthorizing Detror, wHEﬁbuTmﬁnﬂhnmindbyaDabbr.mrumD nd ontar aame of DEBTOR adlhorizing this Amendmant.
0. GRGANTAT FON'S NAME

WAMCO 32, LTD.

orR l?b. INDIVIDUAL'S LAST NAME FIRBT NAME MIDOLE NAME SHFFIX

$5,0FNIONAS FILER REFERENCE DATA

MAI Systerns Corp. 870020180 DE SOS

FiLING DFFICE COPY —- NATIONAL UCC FINANGING STATEMENT AMENDMENT (FORM UGG3) (REV. 07i29/38)
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UCC FINANCING STATEMENT

FOLLOW_INSTRUCTIONS (front and back) CAREFULLY
A, NAME & PHONE OF CONTACT AT FILER [optional]

£. SEND ACKNGWLEDGMENT TO:

Southern Pacific Bank
12121 WILSHIRE BLVD.,
LCS AMGELES,

L

{Name and Address)

r_CUAST BUSINESS CREDIT, A Division of

SUITE 1400
CA 200325-1174

1

=

DELAWARE DEPARTMENT QF STATE
U.c.C., FILING SECTION
FILED 11:31 AM 1070972002
INITIAL FILING NUM: 2255168 1
AMENDMENT  NUMBER: 0000000

SRV: 020625754

THE ABOVE SPAGE 15 FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME -inscrt aaly gne debter name ( 1a or 1} - do not abbrav ate or combine rames

Ta. ORGANIZATIGN'S NAME
MAI SYSTEMS CORPORATTON

ORI ROMIDLALS LAST NAME FIRST NAME WIDTLE NAME SUFEIC
Tc. MAILING AGORESS airY BTATE |FOSTAL CODE COUNTRY
5601 JERQNIMO ROUAD IRVINE CA 92618 Ush
0, TAKID #  SBNOR EIN |AJOLINFORC 1o TYSL OF ORGANIZATION 3L JURIEDICTTON O ORGANIZATIGHN 1g. ORCANIZATIONAL 1D #, 7 ary
ORGANIZATION
22-2554549 UEHIOR r CORPCRATION |DELAWARE 12043475 HNOI\E

2 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME -insen only one debior name [2a or 20} - do nol abbreviale of combing names

23 ORGANIZATION'S NAME

25 INDIVIDUAL'S LAST NAME

RS NAME

MIDLLE NAME Gk

2¢. MAILING ADDRESS

CITY

STATE POSTALCOLE

i
I

COUNTRY

|
29 ORGANIZATIONAL ID #, f any

24, TAXID# SSNOR EIN
ORGANIZATION
DEBTOR ;

ADD'LINFO RE | 2e. TYPE OF ORGANIZATION

2L JURIEDICTIONGF ORGANIZATICN

| ﬂmc:\&.

3. SECURED PARTY'S NAME {or NAME of TOTAL ASSIGNEE of ASSIGNGR S/P) - insett oty one secured party name (32 or 3b}

Sa. ORGANIZATION'S NAME

COAST BUSINESS CREDIT, A Division of Southernm Pacgific Bank

O e IOV UAL'S LAGT NAME EEETTAME MIDDLE NAME RV
B¢, IAITNG ADDRESS CiTY BTATE  |POSTAL CODE COUNTRY
12121 WILSHIRE BLVD.., SUITE 1400 1.OS ANGELES CA 90C25-1174 Ush

4. This FINANCING STATEMENT covers 1he following coflateral;

All of Debtor’s personal property assets including, but not limited to, the Litems of
collateral described on Exhikit *A" attached herefo and incorporated herein by this

reference.

THIS IS AN IN LIEU CONTINUATION FILING.

S. ALTERNATNE UESIGNAT{ON {H appllczblo]

LCSGCEACSIOR

. CDN.JIG\IEE:CON SIGNOR
BCK 10 HGuLka |
DINA

DAILEL/BAILDR SCLLCIVBUYER AG. LICN NON-UCC MILING
on Dedicr(s
FEFL gplionat All Debioss Deblot 1 Debror 2

8. OPTIONA[ Fii R REFERENCE DATA

FILED WITH:

STATE OF DELAWARE

Creatsc

FILING OFFICE COPY ~ NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV. 07/29/98)

oo e m———
From: UGC KWIK DOC Ing, P.Q. Box 3205, Pzim Beack, FL 33480
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EXHIBIT A
TO FINANCING STATEMENT AND SECURITY AGREEMENT

ltem 4. (continued) Collateral Description:

This FINANCING STATEMENT and SECURITY AGREEMENT
covers, and _MAI Systems Corporation  {“Debtor") hereby grants Coast Business
Credit. a division of Southern Pacific Bank {"Secured Party") a security interest in,
the following types of items of property, as collateral for the payment and
performance of all present and future indebtedness, fiabilities, guarantees and
obligations of Debtor to Secured Party: All "Receivables”, “Inventory”, "Equipment”,
"General Intangibles”, and "Deposit Accounts” ( as those terms are defined below),
and all money, and all property now or at any time in the future in Secured Party's
possession (including claims and credit balances), and all proceeds of any of the
foregoing (including proceeds of any insurance policies, proceeds of proceeds, and
claims against third parties), all products of any of the foregoing, and all books and
records related to any of the foregoing. Debtor agrees that said security interest
may be enforced by Secured Party in accordance with the terms and provisions of
all security and other agreemenis between Secured Party and Debtor, the
California Uniform Commercial Code, or both (but this document shall be fully
effective as a security agreement, even if there is no other security or other
agreement between Secured Party and Debtor).

For purposes of this Exhibit A, the following terms have the following
meanings:

"Deposit Account” has the meaning set forth in the California Uniform
Commercial Code in effect on the date hereof.

"Eguipment" means all of the Debtor's present and hereafter acquired
rmachinery, molds, machine tools, motors, furniture, equipment, furnishings,
fixtures, trade fixfures, motor vehicies, tools, parts, dyes, jigs, goods and other
tangible personal property (cther than inventory) of every kind and description used
in Debtor's operations or owned by Debtor and any interest in any of the foregoing,
and all attachments, accessories, accessions, replacements, substitutions,
additions or improvements to any of the foregoing, wherever located.

"General Intangibles” means all general intangibles of Debtor,
whether now owned or hereafler created or acquired by Debtor, including, without
limitation, all choses in action, causes of action, corporate or other business

TRADEMARK
REEL: 004078 FRAME: 0297



records, Deposit Accounts, inventions, designs, drawings, blueprints, patents,
patent applications, trademarks and the goodwill of the business symbolized
thereby, names, trade names, trade secrets, goodwill, copyrights, registrations,
licenses, franchises, customer lisls, security and other deposits, rights in all
litigation presently or hereafter pending for any cause or claim {whether in contract,
tort or otherwise), and all judgments now or hereafter arising therefrom, all claims of
Debtor against Secured Party, rights to purchase or sell real or perscnal property,
rights as a licensor or licensee of any kind, royaities, telephone numbers,
proprietary information, purchase orders, and all insurance policies and claims
(including without limitation life insurance, key man insurance, credit insurance,
liability insurance, property insurance and other insurance), tax refunds and claims,
computer programs, discs, tapes and tape files, claims under guaranties, security
interests or other security held by or granted to Debtor, all rights to indemnification
and all other intangible property of every kind and nature {other than Receivables).

"Inventory” means all of Debtor's now owned and hereafter acquired
goods, merchandise or ather personal property, wherever located, to be furnished
under any contract of service or held for sale or lease (including without limitation all
raw materials, work in process, finished goods and goods in transit, and including
without limitation all farm products), and ali materials and supplies of every kind,
nature and description which are or might be used or consumed in Debtor's
business or used in connection with the manufacture, packing, shipping,
advertising, selling or finishing of such goods, merchandise or other personal
property, and all warehouse receipts, documents of litte and other documents
representing any of the foregoing.

"Investment Property" has the meaning set forth in the California
Commercial Code in effect on the date hereof.

"Receivables” means all of Debtor's now owned and hereafter
acquired accounts (whether or not earned by performance), letters of credit,
contract rights, chattel paper, instruments, securities, documents and all other
forms of obligations at any time owing to Debtor, all guaranties and other securily
therefor, ail merchandise returned to or repossessed by Debtor and all rights of
stoppage in transit and all other rights or remedies of an unpaid vendor, lienor or
secured parly.

All asset description. The Debtor acknowledges and agrees that, in
applying the law of any jurisdiction that at any time enacts all or substantially ali of
the uniform provisions of revised Article 9 of the Uniform Commercial Code
approved by the American Law Institule and the National Conference of
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Commissioners on Uniform State Laws and contained in the 1999 Official Text of
the Uniform Commercial Code (“Revised Article 89", the foregoing collateral
description covers all personal property assets of the Debtor.

Initial financing statement to confinue effectiveness of pre-effective-date financing
statements. The following information is provided so that, upon the effective date
of Revised Article 9 as applicable under the law of any relevant jurisdiction, this
financing statement may be effective lo continue the financing statements (the “pre-
effective-date financing statements”) identified below:

1. The mailing address of the Debtor is 9601 Jeronimo Rd., lrvine,
CA, 92618.
The Debtor is an organization.
The Debtor's type of organization is a corporation.
The Debtor's jurisdiction of organization is Delaware.
The Debtor's organizationai identification number is 2043475,
The pre-effective-date financing statements are those identified on the
schedule below.

7. Each pre-effective-date financing statement remains effective.

DO A LN

Schedule identifying pre-effective date financing statements. The following
schedule identifies each pre-effective-date financing statement:

Office in which
the pre-effective-
date financing

Date of filing of
the pre-effective-
date financing

File number of
the pre-effective-
date financing

File number of
the most recent
continuation

REEL: 004078 FRAME: 0299

statements is statements statements statement of the
filed pre-effective-date
financing
statements
State of California | March 16, 1988 9807560086
State of New York | December 11, 1898 | 260598
3
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DELAWARE DEPARTMENT OF STATE

UCC FINANCING STATEMENTAMENDMENT - U.C.C. FILING SECTION
EOLLOW INSTRUCTIONS {front and back) CAREFULLY FILED 08:00 AM 06/27/202.; ;
A NAME & PHONE DF CONTACT AT FILER Joptional) INITIAL FILIﬁgMggg.: gfggﬁu .
| Deann Anderson (800) 247-4274 AMENDMENT :

8. SEND AGKNOWLEDGMENT TO; {Name and Address) SRY: 030428014

rF%rstCity Servicing Corp.
Attn: Deann Anderson
P.C. Box 8216

[_Waco, Texas 76714-8216

-

THE ABOVE $PACE IS FOR FILING OFFICE USE ONLY
AL AR S ey

Ta INFHAL FINANCING STAITEMENT FILE # 1 V 2 f i, ThEyeF’{:.g?CNG SL.;!?EMED&TA:SENDMENT is
. to far resord] {or recorda the
2255168 1 SRV: 020625754 filed 10/9/02 1 b e ot ez (or ecordn)
2,

TERMINATION: Efloctivaness of the Financing Statament idantifed shova is erminated with uspect fo sacurky nlarestis) of the Securad Party cuthorizing INs Termintion Statement.

b

_i CONTINLATION: £factivoness of the Financng Staternont identfied above with respect 1o security irlarest(s) of the Securar Parly suthorizing this Conlinvalion Statowwnt iz
contirued for the additonnl period provided by applicable saw,

-mASSIGNMENT {full or partial); Give rame of asskgnee in dem Ta or 7b and address of assignee in ltem 7o; and glso pive nate of assignpr i #am 9.

5. AMENDMENT (PARTY INFORMATION): This Anendment affecls E E)sbhr a LJSecumd Farty of rocord. Gheck only ung of thesa two boxes,
Also check gne of the ioflowing three boxes and provide appropriate infurmation Ih tems 6 andior 7.

CHANGE nare eind/or address; Give current recoss name in em 6 or Gb; aiso give new
naine (f nams changy) Iy Iiem ¥ .oz Tb anglot new addmss (if add: in lem 7r

OS5 CFg
6. CURRENT RECORD INFORMATION:
fin ORGAMIZATION'S NAME

DELETE neme:  Give recorg name

ADD rame: Complete ifem Ya o 7b, and also
to be daleted in item 8n or Ob, LY apblicabinl.

ltem Te: slsn complete ilsris o7

QR

Bb. INDIWVIDUAD'S LAST NAME THET NAME MEDLE NAME SUFFIX

7. CHANGED {NEW) OR ADDED INFORMAYION:
Ta. DRGANIZATION'S NAME

WAMGCO 31, Ltd.

ORrR

Th. NDIVINURTS LAST NAME FIRST MANE MIDLF NAME SUFFIX
Zo MA NG ADDRESS oy STATF  {POSTAL CODE COUNTRY
P.O. Box 8216 Waco TX 176714-8216 |{USA
rd. TAX M SSNOREIN [ADDT. INFO RE 72 TYPE OF CREANEZATION 7L JURISDICTION OF ORGANIZATION Tg. ORGANIZNTIONAL TG ¥, 3f any
ORGANIZATION
DIETOR __ | Lo
8. AMENDMENT (COLLATERAL CHANGE}: chock only ghe box.

Describe cotiuleral dvteiad mDa&ded. or give enlifeDresmled tollaleral deszriptlon. or dascribo colateral Dss‘gnsd.

9 NAME or SECURED PARTY of RECORD AUTHORIZING THIS AMENDMENT {name of arsignor, i this is an Asgighmens). # this is en Atnendment authgrized by 2 Deblor which
adds cotataral or adds the suthorlzing Dablor, or if this is @ Tammunatinn authorized by & Dabflor, cheek mrea and unter name ot DEBTOR awthorizing tis Amendment,

ffo- ORGAMTZATIONSNANE Ty ] Deposit Insurance Corporation in its Capacity as Receiver of
Southern Pacific Bank it
O L N WIDUALS LA T AME FIRST NAME MICDLE NANE SUFFIX
"IR OPTIGNAL FIl ER BEFERENCE R

MAI Systems Carporation: 860010150 DE SOS

FILING OFFICE COPY — NATIONAL UCC FINANGING STATEMENT AMENDMENT (FORM UCC3) (REV. 07/29/98)
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UCC FINANCING STATEMENT AMENDMENT

FOLLOW INSTRU_ETIONS {frort and hack) GAREFULLY DELAWARE DEPARTMENT OF STATE
A NAME & PHONE OF CONTACT AT FILER Joptional U.C.C. FILING SECTION
| Angie Summey 800-247-4274 ext. 2883 FILED 08:30 aM 01/30/2004

JB. SEND ACKNOWLEUDGMENT 1O: (Name and Addrass) INITIAL FILING NUM: 2255168 1
BMENDMENT  NUMBER: 4044593 4
] SRV: 040068410

r_FirstCity Servicing Corp.
ATTN: Angie Summey
PO Box 8216
Waco, TX 76714-8216

L |
I THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
T ANITIAL FINANTING STATEMENT FILE # I 18, Fhis FINANCING STATEMENY AMENDMENT is

2255 168 1 SRV 020625754 10/9/02 1o ba fitgd [for record] (or recorded) In the

REAL ESTATE RECORDS.
TERMINATION: Effactiventss of the Financing Statament idenfifiod abovn is ierminaiod with reapew 1o securify Interesl(s) of the Secured Porty authorizing this Termination Statement.

bl

w

CONTINUATION: Effecilivonass of tha Finencing Statement identfied above with respect o security intarost{s} of the Secured Party authorlzing this Conl nuation Slafemant is
wuntinued for (e additionol pericd provided by npplicable law.

ASSIGNMENT {full or parllal); Glve name of assignee intem 7a or 7k and address of asslgnee Ir itemn 7c; and Ase give neme of sasignor In itam 9.
4. AMENDMENT (PARTY INFORMATION). This Amendment :nfecls; pebbr a USacumd Party 0! record. Check only ong of thase two boxes,

Alrn rhack ang of the fofowing three hores and provide appropriate information in ltems 6 andior 7.

CHANGE name and/or address; Glve curent recort name [q item Ga or 6b; alsa give new
nere (F pame chenoe) in item Y2 of 7b and/or new addmss (if address chance) 10 hem 7c.

DELETE nama: Give mcord name

AL names (..omgn.ets itam 7 97 74, and alsq
{0 ba dateted in e Ba of Gb. ¢

7y ais o aly llems 7o-7u 6f applicuble),

6. CLIRRENT RECORD INFCRMATION:

Bn, QRGANIZATION'S NAME

OR 155 THEIVISUALS CAST NANE FIRST NAME MIDDLE NAME BUFFIX

7. CHANGED (NEW; OR ADDED INFORMATION;
73 CRGANIZATION'S NAME

WAMCO 32, Ltd.

OR

i PNORAOUAL S T AGT NAME TFIRST NAME TR, F NANE BUREY
T MATLING ADDRFES Y RTATE [SOSTAL CODE EEUNTRY
P.C. Box 8216 - Waco TX {76714-8216 |US
Td. TAXID # GSNOREIN [AODL INFORE 176, 1VPE OF ORGANIZATION 7L JIRISDICT TONGE ORGANIZATION 0. ORGANIZATIONAL 10 &, ifany
CREGANIZATION
DEBTOR ; Q NONE

8, AMENDMENT {COLLATERAL CHANGE): chack only gna box.
Desdribe collatersl D doteted or Dﬂﬂded. or give enﬁfsarssmlad coliateral gescription, or describe collateral Dassignm.

9. NAME oF SECURED PARTY oF RECORD AUTHORIZING THIS AMENDMENT (rurme of assigror, if this iy an Assignment). f Bis is an Amandmesnt authorized by a Deblor which
adds collatorat br adds tha authorizing Deblor, o if this i6 a Terminetion sulhodzed by a Debtor, check herg [:] and enter same of DEBTOR autherizing this Armondment.

S, GREANTERTION'S NAME
WAMCO 31, Ltd.

€b, INDIVIDUAL'S LAST NAME FIRST NAME MIDDALE NAME SUFFIX

CR

——
4 OPTIONAL FILER REFERENCE DATA

MAI Systems Corporation 870020150 DE S0OS

FILING OFFICE COPY — NATIONAL UCC FINANCING STATEMENT AMENDMENT (FORM UCGC} (REV. 07/29/98)
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f=IRSTCITY,

SERVICING CORPORATION
6400 Imperial Drive

P.0O. Box 8216

Waco, Texas76714

T s G3¢513%,

September 25, 2001

Secretary of State, Div of Corporation, UCC
Post Office Box 793
Dover, DE 19903

Re: MAI Systems, Inc. Asset No. 870020150

Dear Sir or Madame: 2 ﬁ _3’5—/ &J "/

In reference to the above borrower, enclosed please find a UCC Termination Statement
for recording.

Also enclosed is a check in the amount of $50.00 for the recording fee. Please record
and return a file-stamped copy to FirstCity Servicing Corp. in the enclosed envelope.

Thank you in advance for your assistance. Please do not hesitate to call me at (800) 247-
4274 ext. 2879 if you need additional fees or information.

Sincerely,

Emily Whit
Collateral Assistant

Enclosures
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UCC FINANCING STATEMENTAMENDMENT DELAWARE DEPARTMENT OF STATE

FOLLOW {NSTRUCTIONS and back) CAREFULLY U.C.C. FILING SECTION
A NAME & PHONE OF CONTAGT AT FILER [optionaf] FILED 08:00 AM 05/30/2006

INITIAL FILING NUM: 2255168 1
(e e ST A2 257 RERET I e
|_ _ﬂ SRV: 060519908
FirstCity Servicing Corp. ‘
ATTN: Emily White
PO Box 8216
I_Waco, TX 76714-8216 N
i I THE ABOVE SPAGE 15 FOR FILING OFFIGE LSE ONLY
“1a. INITIAL FINANCING STATEMENT FILE 1h. This FINANCING STATEMENT AMENDMENT &
2255168 1 10/9/02 1o b fled o wcard] orccondad) i the
2. RMINATION: Efactivancss of the Financhyy Sebemon iiorifed ahove in lerminatad wil respect to sacurity inkereat(s) of the Bocard Prety suthoriing s Termination Sialement.
3. CON’!‘&Ni;:TION Eﬁ'odl::::l of L Fi:minn &ﬂam isantifiad zhove with respect ta security imarssils) of the Secuned Party authorizieg this Sontinuation Statament b
4 fof the adeitanal period provided by apy
4 SIGNMENT {\f or partiel): Obvs rame of pesignes in iem Ta of 7h and addrssa of Jusigroe i item 7.6, end slss givn nome &f sesignor in tem 9.

5. AMENDMENT {PARTY INFORMATION): This Amandment .m[:];m HUMM Patty of razotd, Check only ong of thaes ua bozos.
Also check gne of the following three boxsr and provids approprinte inforrmstion In itsms G andior 7,

Gﬂﬂiﬁﬁmmnm mmwwmmhmma&;m v DELETE navner Lliva moord nemes AD| n-n-ccompbhnum o Th,
s o T2 o 75 andior new addres et prigd 4o be delatnd in komm Ba or Bb. i e YTy I meptensle

B, CURRENT RECORD INFORMATION:

62. QRGANIZATION'S NAME

FIRITNAME | MEDERE HAME [SFFI
FIRGT NAME MICOLE NAME SUFFIX
Yo MAILING ADDRESS Ty 3TATE |POSTAL CODE COUNTRY

7d TAXID®. SSNOREN |ADDL MFORE [h‘ TYPE OF ORGANIZATION 71, JURISDICTION OF ORGANIZATION To. ORGANIZATIONAL 1D ¥, f sy
DRCAMIZATON
CEBTOR ] ! !m

8. AMERDIMENT (COLLATERAL CHANGEY: chork ohly o0 box
Deszribe colalsral [_Jsewtad or [ Jadasd. cr give snten[ Jrestamo coretorsi seacipiion, or descriva cotatural [ Jasigned.

9. NAME oF SECURED PARTY of RECORC AUTHORIZING THIS AMENDMENT (rars of assignor, ¥ i is s A igrmnand), If lhin b on Amendment suthortzed by a Debtor which
adds colloteral or adde the autherigng Debtor, of F thia i a Tarminaton authordzad by a Deblor, &wdchemg and sater raee of DEBTOR suthorizng thin Amondment,

Sa, ORGANIZATIINS NANME

WAMCO 32, LTD.
OR | BNABUAL'S LAST HAME FIRSTNAME FRESE RARE ropTe
70 OPTIORAL FLER RETERENCE DT
MAl Systems Corp. 870020150 DE SOS

FILING OFFIGE COPY - NATIONAL UGC FINANCING STATEMENT AMENDMENT {(FORM UCC3) (REV. 07/29/98}
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11/16/2061 FRI 13:05 FAX i@010/034

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION QF CORPORATIONS

UCC FINANCING STATEMENT poae
L :

FOLLOW INSTRUCTIONS trontand back! CAREFULLY f?ﬁgﬁ.?gzlpf éééégggoou

A. NAME & PHONE OF GONTAGT AT FILER [optenel} SRV 010583018

B, SEND AGRMOWLEDGMENT TG:  (Name and Address}

Buchalter, Nemer, Fields & Younger _-d
601 South Figueroa Strect, Suits 2400
Los Anpeles, Califomia 90017

Attn: Michae! Wright, Paralegn!

I THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
LA

M
1, DEBTOR'S EXYACT FULL LEGAL NAME . Insexd anly ane deblor nama {1a or 1b) - do not abbreviats or combing rames
T, GHGANIZATION & NAME

MAI SYSTEMS CORPORATION
E

FIRGT NAME TIBBLE NAME SUFEIX.
TV STATE  |FGETAL TODE COUNTIV
960! Jeronimo Roed . frvine CA [92618 .
T, TAXID M BeNOREWN [ADDUINFORE [1e. HON i, JURESIIG ¢ 1N QF CRGARIZATION 9. ORGANIZA TIONAL 10 7, Fany
QRGANIZATION . :
BEBTOR t Corporation i Delaware 12043475 [Macne

2. ADDITIONAL DEBTOR'S EXACT PULL LEGAL NAME - inser wrly gng deblor nama (Za or 2b) - 0 not shbrevisto o somblat nomas

S ORGATIIATIONE WANE
OR [ WBWIGUAUS CAGT NAME FIRGT HANE S HE NAVE BUEHE
26, MALNG ADDRESS oY TTATE JFOSTALGODE COUNTRY
CA
S TARTG B SSNOR BN | ADDLINFORE |20, TYREOF ORGANZATION  [BJUNISICTION OF ORGANIZATION “ig. ORGANZATIONAL D L&
ORGANIZATION
DESTOR | i : {] NONE,

3. 3ecué'za FARTY'S NAME {or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insert oniy pig socuretd perly narne (3a a1 3b) B

T, ORGANTEATION S NAME - -

COAST BUSINESS CREDIT, A DIVISION OF SOUTHERN PACIFIC BANK

O b, RS AT S TAGT RAME [FRGTARE AT NANE SURFIR

3 Y ATE TFOETAL CODE COUNTT
— 1212} Wilshire Boulevard, Suite 1400 Los Angeles _ ca |vo025 USA

4, This FINANCING STATEMEN? covars the following coflateratl

Debtor hereby grants Secured Party a security interest in all of the following, whether now owned or hereafter acquired and
wherever located, as collateral for the payment and performance of all present and fature indebtedness, guarantees and
obligations of Debtor to Secured Party: All accounts,general intangibles, chatte! paper, documents, letter of credit, instruments,
deposit accounts, inventory, farm products, investment property, fixtures and equipment, as such items are defined in Division 9
of the California Uniform Commercial Code in effect on the date hercof; and all products, proceeds and insurance proceeds of -
any or il of the foregoing; including without limitation all types end items of property deseribed on Exhibit A herete (but this
Financing Statement and Security Agreement shall be fully effective notwithstanding and lack of any Exhibit A). Debtor 16 ot
anthorized to sell, transfer, ot further encumber any of the foregoing collateral, except for the sale of inventory in the ordinary
courge of business and except as set forth in the Loan and Security Agreement between Debtor and Secured Party.

{THIS IS AN "IN LIEU* CONTINUATION FILING)

/CONSIGNOR ! !B‘NLEEIBAIWR SELLER/BUYER AQ. LIEN NON-UCCFILING
0l

" | leRts i ; ade o oe areflnahls -;W‘FEE] unDggq Al Debiore 1 |Detror4 § fbebior 2
DELAWARE SECRETARY OF STATE U1228

FILING OFFICE COPY — NATIONAL UCC FIMANCING STATEMENT (FORM UGG1] (REV. 07/28/88)
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11/18/2001 FRT 13:05 Fax Ae11/034

EXHIBIT "A"
TO FINANCING STATEMENT AND SECURITY AGREEMENT

DEBTOR: MAI SYSTEMS CORPORATION

SECURED PARTY: COAST BUSINESS CREDIT, A DIVISIN OF SOUTHERN
PACIFIC BANK

Item No 4. (continued) COLLATERAL DESCRIPTION

This FINANCING STATEMENT and SECURITY AGREEMENT covers, and the undersigned
(“Debtor”) hereby gratits Coast Business Credit, a division of Southern Pacific Bank (“Secured
Party") a security interest in, the following types of items of property, as collateral for the
payment and performance of all present and future indebtedness, liabilities, gnarantees and
obligations of Debtor to Secured Party: All “Receivables”, “Inventory”, “Equipment’, “General
Intangibles”, and “Deposit Accounts” (as those terms are defined below), and all money, and all
property now or at any time in the tuture in Secured Party’s possession (including claims and
credit balances), and all proceeds of any of the foregoing (including proceeds of any insurance
policies, proceeds of proceeds, and claims against third parties), all products of any of the
foregoing, and all books and records related to any of the foregoing. Debtor agrees that said
security interest may be enforced by Secured Party in accordance with the terms and provisions
of all security and other agreements between Secured Party and Debior, the California Uniform
Commercial Code, or both (but this document shall be fully effective as a security agreement,
even if there is no other security or other agreement between Secured Party and Debtor).

For purposes of the Exhibit A, the following terms have the following meanings:

“Deposit Account” has the meaning set forth in Section 9105 of the California Uniform
Commercial Code in effect on the date hereof.

© “Bquipment” means all of Debtor's present and hereafter acquired machinery, molds, machine
tools, motors, furniture, equipment, furnishings, fixtures, trade fixtures, motor vehicles, tools,
parts, dyes, jigs, goods and other tangible personal property (other than Inventory) of every kind
and description used in Debtor's operations or owned by Debtor and any interest in any of the
foregoing and all attachments, accessories, accessions, replacements, substitutions, additions or
improvements to any of the foregoing, whenever located.

“General Intangibles” means all general intangibles of Debtor, whether now owned or hereafter
created or acquired by Debtor, including, without limitation, all choses in action, causes of
action, corporate or other business records, Deposit Accounts, inventions, designs, drawings,
blueprints, patents, patent applications, trademarks and the goodwill of the business symbolized
thereby, names, trade names, trade secrets, goodwill, copyrights, registrations, licenses,
franchises, customers lists, security and other deposits, rights in all litigalion presently or
hereafter pending for any cause or claim (whether in contract, fort or otherwise), and all
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11/16/2001 FRI 13:05 FAX iZ012/034

EXHIBIT “A”
TO FINANCING STATEMENT AND SECURITY AGREEMENT

DEBTOR: MAI SYSTEMS CORPORATION

SECURED PARTY: COAST BUSINESS CREDIT, A DIVISIN OF SOUTHERN
PACIFIC BANK

judgments now or hereafler arising therefrom, all claims of Debtor against Secured Party, rights
to purchase or sell real or personal property, rights as a licensor or licensee of any kind, royalties,
telephone numbers, proprietary information, purchase orders, and all insurance policies and
claims (including without limitation life insurance, key man insurance, credit insurance, liability
insurance, property insurance and other insurance), tax refunds and claims, computer programs,
discs, tapes and tape files, claims under guaranties, security interests or other security held by or
granted to Debfor, all rights to indemnification and all other intangible property of every kind
and nature (other than Receivables).

“Inventory” means all of Debtor's now owned and hereafter acquired goods, merchandise or other
personal property, wherever located, to be fumnished under any contract of service or held for sale
or lease (including without limitation all raw materials, work in process, finished goods and
goods in transit, and including without limitation all farm produets, and all materials and supplies
of every kind, nature and description which are or might be used or consumed in Debtor’s
business or used in connection with the manufacture, packing, shipping, advertising, selling or
finishing of such goods, merchandise or other personal property, and all warehouse receipts,
documents of title and other documents representing any of the foregoing.

“Receivables” means all of Debtor's now owned and hereafter acquired accounts (whether or not
earned by performance), letters of credit, contract rights, chattel paper, instruments, securities,
documents and all other forms of obligations at any time owing to Debtor, all guaranties and
other security therefor, all merchandise retumned to or repossessed by Debtor, and all rights of
stoppage in transit and other rights or remedics of an unpaid vendor, licnor or secured party.

. Initial financing staternent to continue effectiveness of pre-effective-date financing
staternents. The following information is provided so that, upon the effective date of
Revised Article 9 as applicabie under the law of any relevant jurisdiction, this financing
statement may be effective to continue the financing statements (the ‘pre-effective-date

financing statements”) identified below:

1 The above address of the Debtor is 2 malling address of the Debtor.

2 The Debtor is an organization. :

3 The Dabtor's type of organization is a corporation.

4, The Debitor's jurisdiction of organization is Delaware.

5. The Debtor's organizational identification humber is 2043475.

6. The pre-effective-date financing statements are those identified on the schedule
below.

7. Each pre-effective-date financing statement remains effective.

TRADEMARK
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DEBTOR:
SECTURED PARTY: COAST BUSINESS CREDIT, A DIVISIN OF SOUTHERN

11/1672001 FRI 13:06 TFAX

EXHIBIT “A"
TO FINANCING STATEMENT AND SECURITY AGREEMENT

PACIFIC RANK

MAI SYSTEMS CORPORATION

Schedule identlifying pre-effective date financing stafements. The following

.schedule identifies each pre-effective-date financing statement:

File number of

Office in which Date of filing of File number of
the pre-effective- | the pre-effective- | the pre-effective- | the most recent
date financing date financing date financing continuation
statements is statements statements statement of the
filed pre-effective-date
financing
. statements
Secretary of State, | 03/16/98 9807560936
Califomla
Secretary of State, 12/11/98 260598
New York
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P6-0000-053-2 1
CALIFORNIA LENDERS' & ATTORNEYS’ SERVICES FILED
1000 G Sueet, Suite 223 SACRAMENTO, CA
Sacremento, Celifornia 95814 (916) 447-6237 MRR 1§, 1838 AT 1313

Tall Free i Californta Only: (300) 952-5656
BiLL JONES
Account Numbm...._ZLZ_S_..__. _l SECRETARY NF STARTE

D. OFTIONAL DESHNATION [foppisniels | LESSORLESSEE] [CONSIGNORICONSIONEE | | NOR-UCS FILING

1. F}EQTQFI'S EXACT FULL LEGAL NASE « ingarl ondy one debtor name {4a or 16}
17, ENTITY'S NAME

MAI SYSTEME CORPORATION

OR FiRaT HAME MIDDLE MAME BURFIX,
o MAILING ADDRESS CRY STATE  |COUNTRY |POGTAL COUE
960L . E§ONIMO ROBL - - IRVINE CA, USA 92618
16. 5.5 ORTAXID # OETONAL _ Jth. TYPE OF ENTITY 1, ENTNVE STATE Jg, ENFITY S GRGANIZATIONAL 1. 8, 9 any
AOD'NL INFOY REE ORCOUNTRY OF
A2w2584549 GTTTY DESrORJCOR PORATION joRcANZATON DELAWARE I ﬁNUNE

2, ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME « ingert only one deblor nasie (g or 2b)

FIRGT NAME MIDGLE NAME SOFFR

Ty STATE

g‘i‘EcNgTUWS EQFTE sz. ENTITY'S QROANIZATIONAL 1D, ¥, if any
JORGANIZATICN i [ o

AST BUSINESS CREDIT, A DIVISION OF SOUTHERN PACIFIC RANK

TFERaT NAME. — [MDDLE NAME SR
T ARG ADDRESS ‘ i BTATE T BSUNTRY  TE5STAL CoDE
12121 WILSHIRE BLVD., SUITE 111l .08 ANGELES - CA ISA e0025-1174

. Thig FINANCGING BTA cenvrs 1ha following types br tsms of roparty.
Debtor hereby grants Secured Party a security interest in all of the following, vhether
now owned ot hareafter acgquired and wherever located, as collateral for the payment and
performance of all pressnt and future indetedness, guarantees and obligations of Debter to
Zecured Party: All Yaccounts®, "general intangibles®, “ghattel paper®, “documents”,
sTabter of cradit¥, vYinskruments’, “deposit accdunts", *inventory™, “fazm products”,
"investment pxcierty", afixtures" and “equipment', as such items are defined in bDivision 9
of the califernia Uniform Commercial Code in effect on the date hereof; and all products,
ﬁroceeds and ingurance proceeds of any or all of the forefoing; including without

imitation all cypes and items of property described on exhibit “A" hereto (but this
Financing Statement and Security Agreement shall be fully effective notwithstanding and
laack of any Exhibit PAY). Debtor is not authorized to gell, transfer, or further encumber
any of the forsgcing collateral, sxcept for the sale of inventory in the ordinayy course
of business and excépt as =zet £orth in the Loan and Security Agreement between Debtor and

Secured Party.

i r—r
5. GHEGK This FINANCING STATEMENT |5 signed by the Sscured Party instead of the Dedtor t9 perfect B sacurlly nterest 7, ol in Plorida (check one)
BOX socurly intarast In ancther jurisdiction when itwas brought inte this stats, or when the Documentaty Opsumentary st
Mp giote. arfh n pecordunce with sther statuory provisions Gidditionat dats seay be pgeine siamp tax pals iax aot aphtitable
Bl ['this FIMANCING STATEMENT it to ba filed ffer tacond)
(or racorded) in the REAL ESTATH RECORDS
Anach 4 1t applicabiel

. 8, Check to REQUEST SEARCH CERTIFICATE(S) en Dabiors)
/‘M«.V P Fi N ADDITIONAL FEE) D ﬂ 2
3 Hrand AH Dabhors Dabatar 4 | g Qahtor

Craated framy UST KWK DOC ine., P.G. Box 3205, Pale Beach, FL 33480
G STATEMENT (FORM UCC1) (TRANS) (REV. 121a05)
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EXHIBIT “A”
TO FINANCING STATEMENT AND SECURITY AGREEMENT

. This FINANCING STATEMENT and SECURITY AGREEMENT covers, and the undersigned (“Debtor™)
her¢by grants Coast Business Credit, a division of Southem Pacific Bank (“Secured Party”) a security
interest in, the following types or items of property, as collateral for the payment and performance of all
prasent and future indebtedness, liabilities, guarantees and obligations of Debtor to Secured Party: All
“Recelvables”, “Inventory”, “Equipment”, “General Intangibles”, and “Deposit Accounts” {as those terms
are defined below), and zll money, and all property now or &t any time in the future in Secured Party’s
possession (including claims and credit balances), and al] proceeds of any of the foregoing (including
proceeds of any insurance policies, proceeds of proceeds, and claims against third partics), all products of
any of the foregoing, and all books and records related to any of the foregoing, Debtor agrees that said
security interest may be enforced by Secured Party in accordance with the terms and provisions of ail
security and other agreements between Secured Party and Debtor, the California Uniform Commercial
Code, or both (but this document shall be-fully effective as a security agreement, even if there is no other
security or other agreement between Secured Party and Debtor).

For purposes of the Exhibit A, the following terma have the following mesnings:

“Deposit Aggoynt” hias the meaning s<t forth in Section 9105 of the Califomiz Uniform Commareial Code in effect on the date
hereot. ' .

“Equipment” means all of Deblor's present and hereafter acquired machinery, melds, machlne tools, motors, furitura, equipment,
furnishings, fixtures, trede fixtures, motor vebicles, tools, pans, dyes, Jigs, goords and other tangible personal propery (other than
Inventory) of every kind and description used in Debior's operations or owned by Debtor and sny inberest in any of the foregoing
and all attachments, accegeories, accessions, feplacements, substitutions, additions or improvements w any of the foregoing,
wherever located. .

“Cepgrs ntangibles” means all gencra! intangibles of Debtor, whether now owned or hereafier created or acquired by Debtor,
including, withnut limitation, all choses in sction, causes Of action, corporgte or other business records, Deposit Accounts,
inventions, designs, drawings, bfucprints, patents, patent apylications, wedemarks and the goadwill of the business symboiized
thereby, names, trade names, trade seceis, goodwill, copyrights, registacions, licenses, franchises, custemer tists, socurity and other
deposity, rights in all Hitigation presently or hereafter pending for any cause or ¢lair {(whether Iy contract, tort or ctherwise), and ail
Judgments now or hereafier arizing therefrom, alt claims of Debtor against Sceursd Party, rights to purchase or sell real or personal
propety, rights as & Heensor or licensee of any kind, royalties, telephone numbers, proprietary mformation, purehase oxders, end al)
tnsurance poticies and claims (inciuding without limitation fifc insurance, key man insurence, credit insurance, lisbility insurance,
property insurince and other insurance), taX refunds and claims, computer proprams, discs, tepes and tape files, ceims under
guarantles, securily interests or other Seourity held by or granted to Debtor, all nights to indemnification and all ather intangible
property of every kind and nature (other than Receivabies).

“Inventory™ meang ali of Debtor’s now owned and hereafter acquired goods, merchandise or ather personal property, whercver
tocared, 1o be fumnished under any contracy of sarvice or held for sale or lease (including without Bmitation alf raw msterials, work in
process, finishad goods and goods in ransH, and including without limitation a2t} farm products, and ell materialy end supplies of
every King, nature and description which are or might be used or consumed in Debtor's business or used in gonnection with the
manufacture, packing, shipping, advertising, setiing or finishing of such goods, merchandise or other persoual property, and all
warehouse receipts, documents of title and ottt dosuments reptesenting any of the foregolng.

“Rgreivables” menns all of Dabtor's now owriad and hereafier acquired accounte (whether or not earned by performance), letters of
credit, contract Hights, chattel paper, instruments, securitics, documents and al] other forms of obligations at any tima owing o
Dabtor, all guaranties and othef security thorefor, all merchandise returned ta or repassessed by Debtor, and aif rights of stoppege in
transit and other vights or remesfies of & unpaid vendor, liehor or secured party.

MAI 8Y$ S CORPORATION

By:

Title: U \/'f (": Ay,
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BEXRIRIT #a"
TG FINANCING STATEMENT AND SECURITY AGREEMENT

DEBTOR.: MAI SYSTEMS CORFORATION

 SECURED PARTY: Coest Business Credit, a Division of Southem Pacific Bank

660 White Plains Road
Tarrytown, New York 10591

(Continued)

This financing statement covers the following types (or iterps) of properiy:

Debror hereby grants Secuzcd Party a sscupty interest in all of the followmg, whether now owned or
hereafter acquired, and wherever located, as collateral for the payment and perfiormance of all present and
futurs indshiedness, labilitles, guarantees and obligations of Debror to Secwred Party: Al “accounts”,
“gemeral intangibles™, “Chartel paper”, “doctuments”, “letters of credit”, “instments”, *“deposit sccounts”,
“inventory”, “furm products”, “lmvestment property”, “fixtures”, and “equipment’, as snch tonms ace
defined [n Division 9 of the California Uniform Commereial Codo iy effect on the date hereof; and all
products, proceeds and insurance procesds of any ar all of tha faragoing; including withant Hmitating all
types and items of property described on Exhibit B hereto (but this Financing Stefement and Security
Agreemant shall be fully effective notwithstanding any lack of any Exhibit B). Debtor is not sutharized to
sell, transfer, or fisrther encumber any of the foregoing collatemsl, except fox the sals of mventory in the
ordinary conrse of business, and except a8 set forth in the Loan and Security Agreemont botwoen deblor
and secured party.

ByL_L_MlBA&m_._.

Title: E\f 0 = w&g&" chw
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EXHIBIT “B*
TO FINANCING STATEMENT AND SECURITY AGREEMENT

This FINANCING STATEMENT and SECURITY AGREEMENT covers, and the undersigned (“Debtar™) heroby
grents Coast Business Credit, 8 division of Southorn Pacific Bank (“Secured Party™) a security infersst in, the
following types or items of property, as collateral for the payment and performance of all presont end {umre
indebtadnese, listilities, guarantees and obligations of Pehior to Scoured Pamty: Al “Receivabies™, “Inventony”,
“Bavipment”, “General Intangibles”, and “"Deposit Accounis” (as those terms are defined below), and all money, and
all property now or at any time in the future i Seowred Pary's possession (including claims and erédit balences), and
all proceads of any of the foreguing (including proceds of any insurance poficies, proceeds of procesds, and claims
againat third parties), all products of any of the foregoing, and afl books and recorsds related to any af the forsgoing.
Debtor pgreos that aaid security imerest may be enforeed by Securcd Party in uscundnnct with the ternie and provisiens
of all security and ather agreemers between Secured Party and Debtor, the California Uniforrn Commercisl Code, or
soth (bur thie daciznem ghall be fully sffsclive a3 a sceurity agresment, avin if there is no other ssourity or cther
ngroement between Secuzed Party and Debtar).

For purpases of the Bxhibit B, the fallowing rerms hava the foltowing meanings:

“Depagit Acconnt™ hes the meaning set farth i Section $105 of the California Uniform Cormmersial Cods in effact on
the date hercof,

“Bauintent” means ait of Debtor*s present and hereafter acquired machinery, molds, machine tols, motors, fumine,
equipmont, fumichings, fixturcs, rade fixtures, matar vehicles, tools, pars, dyes, figs, goods and othar tangibic
personal property (other than Inventery) of svery kind and deseription used it Debtor's operutions or cwned by Debtor
and amy interest in eny of the foregaing and all attachwents, gccessories, avceasions, replacements, subetitutions,
additions or impravements to any of the foregoing, whergver located.

In ~ means ail general intangibles of Debtor, whether now owned or hereafier created or nequired by
Debtot, Including, without Jimitation, ali choses in actlon, causes of notion, corpoeate or ether businoss reqerds,
Deposit Acsounts, inventions, designs, drawings, Bheeprints, paténts, paent applications, mdemarks end the goodwill
of the business symbolized therchy, namos, trade namor, tedo scorets, geadwill, capyrights, regictrations, llcansec,
franchises, custemer lists, security and other deporits, righta in all liigasion presently or heveafier pending for any
cauee or olsim (whether in contrast, 10r oF oherwiss), and all judgments now or hereafter arising thetefrom, ali olaims
of Debstur egainst Sccured Pasty, rights w purchass or sell veal or pessons] property, righte as 8 ficensor or Hicensen of
any kind, rayaities, telephone numbers, proprietary infarmation, purchase orders, and all lnsusance policics end olaiing
(including withous limization Tife insurence, key man insurance, credit insuranage, Hobility inqrance, property isurance
and ofher insuranee), tax refunds and claims, computer progyams, discs, tapey and mpe files, claims under gusranties,

interests or other sscusity held by or gramted to Dsbior, all rights fo indemnification and all ather intangible
proporty of every kind and namre (ofher then Receivables),

“Inventory” means all of Debtot's now owned and hevsafter sequited gonds, mmeschandise ot other persenal property,
wherever logated, to be firmished under any centract of sorvice or held for ssle or lease (including without limitation
all raw ssterials, worle in process, finished goods and goods in tramsit, snd ineluding withowut limimtion gl farm
products, and al} materiats and supphes of every kind, salure and deswription which are or taight be used or consurred
in Debtor's business ur used in connection with the manufacture, packing, ehipping, advertiving, selling or finiching of
sich gocds, merchandise or other personal propery, and all warchouse Teceipts. dosuments of tide and other
documente representing any of the forégaing.

“Receivables™ meens all of Debtor's now pwmed and heresfier aoquired secounta (whether or ot eartied by
pevformance), lettor of credit, contract rights, ohatte? papes, instruments, socurities, documants ard pll other forms of
obligations st mmy time awing to Debtor, all gesranties and other security thersfor, all merchandise retumed o or
rbpured!smad by Debter, and all rights of stoppage in transit and other rights of ramedies of an unpsid vandor, licnor or
getured pasty.

MAT SYSTEMS CORPORATION

By:l L@", .Q&Qnﬁ}ib\

Title: E\[P & L'&-a{ﬂf:ﬁ
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Kathleen A. Johnson _'
CT Corporation -UCC
208 S. LaSalle Street, 814
Chicago, IL 60604
- ._J|
THE ABOVE SPAGE I8 FOR FILING OFFIGE HSE ONLY
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continced for the addifonal perlod provided by enplizabin law.
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MAl SYSTEMS CORPORATION
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i

8, ﬁ\M'ENDMENT (COLLATERAL CHANGE): vhauk only o box.
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8. NAME oF SECURED PARTY oF RECORD AUTHORIZING THIS AMENDMENT {ame of ensignor, if this i an Assignmenth, ¥ this I an Amendment authorized by @ Dabtor which
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COAST BUSINESS CREDIT, A DIVISION OF SOUTHERN PACIFIC BANK
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